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AGREEMENT OP MERGER dated aa ot 

Septell)ber 28 1 1971 1 by and among FAIRBANKS 

MORSE INC, a Delaware corporation ("F-M"). 

COLT'S INC, an Arizona corporation ( 11Colt':s 11
), 

ELOX INC, a Delaware corpol"at1on ("Elox"), 

OEOROE L. PE'rl'ERBECKtOMPANr, a Delaware cor

poration ("Dettorbeok"), LIBERTY Ir,DUSTRIAL 

PARK CORPORATION, a Delaware corporation 

("Liberty"), MICKEY THOMPSON ENTERPRISES, INC., 

a Delaware_ corporati~n ( "M'l'E"), QUldCY INC, 

a Delaware corporation (''Quincy"), PRAT'r & 

WJ-!I'l'NEY INC, a Delawal'e corporation ( "P&W 11
), 

MACHillERY TRADING. INC . ... ;_ ' a 1,>elaware corpo

ration ( 11M'l'l 11 ), and POTTER & JOHNSTON 

COMPANY, a Delaware corporation ("Potter"). 

The Board of Directors of each of F-M, Colt'e, 

elox, Detterbeck 1 Liberty, MTE, Quincy, P&W, MTI and 

Potter (collectively the "Constituent co..-porat1ons") 

has deemed 1t· adv1aable for the benet1t or that cor

poration and for the benefit or 1ta stockholder tha~ 

Colt'a, Elox• Detterbeck, Liberty• MTi, Quincy. P&W, MTI 



and Potter (colleotively called the 11ftiorg1ng Corporat1ons 11
) 

be merged into F-M (the "Surviving Corporation") on the terms 

and conditions herein set forth and has approved thia Agree

ment of Merger (the 11 Agreement"). 

P-M, Elox, Detterbeck, Liberty, MTS, Quincy, P&W, 

MTI, and Potter are duly organi1ed and existing as 

corporations under the laws or the State or Delaware, having 

been incorporated on the date• and under the namee 1nd1cated 

below and hav;ng on the date hereof authorized capital stock 

consisting or the number~or shares or Common Stock, with the 

par values, indicated below, ot which the number or ahares 

indicated below are 1•aued and outatanding and entitled to 

one vote per share: 

" • - - -.-•-. ,..., , ,., .. ""I .. . , , , I •- •• "4 ' 
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Author1.ced Sharea of 
Name Capital Stock Common St o •. 

Date ot Under Which Ia1ued and (Cona11una or 
Coreoration Incor2ont1on I13gori;1or13!!d C2!!!!!H2D S~ook l PE Valut Outatand1nr 

. P-M 

F.lox 

Detterbeck 

.. 1herty 

MTE 

Quincy 
t 
' 

P&'A 

MTI 

Potter 

Apr, 28, 1964 Pa1rmorco 10,000 $1 1,000 
Corporation 

May 24, 1967 Elox 2,000 No Par l,OOO 
C~rporat1on 

Oct. 22; 1965 Colt Moline 200 No Par 10 .... 
Corporation 

Nov. 29, 1955 Liberty Products 1,000 $100 1,000 • 
Corporation 

Oct. 9, 1969 Mickey-Colt Inc 1,000 No Par 1,000 · 

Nov. 17 ,, 1965 Q Acqu1a1t1on 10,000 u 1,000 -
Inc 

June 22, 1955 Pratt r.1Wh1tney, 
Incorporated 

Mar. 22, 1956 Penn-Texas 
Corporation 

Mar. 15, 1948 Potter r. Johnaton 
Company 

200 No Par 

250 n 

250 No Par 

Colt's 1• duly organized and existing aa a corpora• 

tlon under the laws or the State or Ari&ona, a certificate or 

Incorporation having been issued to it on March 17, 1954, 

under the name "A and B Mining Corporation" and has authorized 

capital atock or 2,500,000 shares ot Common Stock, each with a 

par value or $10, or which 30,000 shares are issued and out

standing and entitled to one vote per share. 

200 · 

250, 

?50 

•' 
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F-M waa qualit1ed to do buainesa in the State or 

Ar1so~a on May ll, 196-, purauant to Sect1on 10-~81 or the 

Gene~al Corporation Law of the State or Ar1sona. 

NOW, 'l'HEREPORE, 1n consideration or the prem1aea 

and mutual covenants and agreementa herein contained and tor 

the purpose or preacr1b1ng the terma and conditions or the 

merger {the "Merger") ot the Merging Corporat1ona into the 

Surv1v1nc Corporation, the Method or mode or carrying the 

aame into ettect, the ~anner or converting or exchanging the 

aharea and asaeta or th, Merging Corporations into or for 

shares or the Surviving Corporat1on and 1uch other deta1la 

and prov1&1ona necessary to disclose all matters attecting 

the Merger or as are otherwise deemed necessary an~ ~eairable, 

the parties hereto have agreed, and'do hereby agree, aubJect 

to the terma and conditions herein set forth, as rollowa: 

ARTICLE I 

1.01. The Merger. At the later or (1) the date 

this Agreement shall have been tiled purauant to Section 

·251(c) or the General Corporation Law ot the State or Delaware 

and pursuant to Section 10-3-5 or the General Corporation Law 

ot the State or Arizona or (11) the close or buaineaa on 

September 30, 1971 ("the Ertect1ve Time or the Merger"), the 

Merg1ng Corporat1onsahall be merged into the surviving 

. -r.· ··- .. --·-···-----
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Corporation; the separate existence or the Merg1ng Corporat1ons 

shall ceaaei and the Surviving Corporation ahall continue to 

exist under the name "Colt Induotriea Operating Corp" 

by virtue ot and shall be governed by the laws or the State 

or Delaware. 

1.02, Stockholder Action. Th1a Agreeent shall be 

aubmitted to the sole ■tockholder or each or the Constituent 

Corporations tor adoption or approval by it. 

1.03, Ettect or Merger. At the Ettective Time or 

the Merger, the Surv1v1n• Corporation w1t~out further action 

shall succeed to, po11ea1 and enJoy all property and a1aet1 or 

the Merging Corporations and all debta due to the Merging Cor

porations shall be taken and deemed to be tranarerred io and 

vested 1n the Surviving Corporation without further act or 

deed, but all rights or creditors against and liens on the 

property or any or the Merging corporations shall be preaerved 

unimpaired, and the Surviving Corporation shall thencerorth be 

re1pon11ble tor all the 11ab111t1e1, dut1ea, and obligat1on1 or 

the Merging Corporat1one which mar be enforced against the 

Surviving Corporation in the aue manner and to the same extent 

a1 1r 1ncurr~d or contacted by, or lmpoaed upon the Surviving 

Corporation, all a, provided by the law, or Delaware and Arizona. 

At any time or rrom time to t1Jlle after the Etrective Time or 

the Mergel" the last acting otticera or the respective Merging 

Corporation■ ahall. 1n the nue ot the re1pect1ve Merging 

.. . 
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Corporat1ona, execute and deliver all such proper deeds, assign

ments and other instruments, as the Surv1v1ng Corporation may 

deem necessary or desirable 1n order to vest, pertect or con

firm the surv1v1ng_Corporat1on•a title to and posaeaaion or all 

property, -r~ghts 1 prtv1~egea, powere, rranch1aes, 1mmun1t1ea 

and purposes or the Mers1ns Corporat1ona 1 to evidence the fact 

that the separate ex11tence or the Merging Corporat1on1 has 

ceased and otherw1ae to carry out the purposes or this Agreement. 

In furtherance ot the torego1ng, all corporate acta, 

plans, pol1c1ea 1 approvals and authorizations or the atock-
• holder, Board or Directors, c0ffllll1tteea elected or appointed 

by the Board or Directors, orr1cer1 or agents of the respective 

Merging Corporations which were valid and effective immediately 

prior to the Effective Time ot the ,.Merger shall be taken for 

all purposes as the acts, plane, pol1c1es, approvals and 

authorizations of the Surviving Corporation and ehall b' as 

effective and binding on the Surviving Corporation as the same 

were with respect to the reepect1ve Merging Corporationa. The 

employeea and agenta or the reapact1ve Merging Corporations 

shall become the employees and agenta or the Surviving Corpora

tion and shall continue to be entitled to the same r1ghta and 

benefits, and ~ubJect to the ,am, limitations, qual1f1cat1ons, 

rights or amendment, term1nat1on, reassignment or changes in 

aea1gnment, reserved to the reapective Merging Corporations, 

which they enjoyed and were aubJeot to as employee• and agents 

or the respect1ve Merging Corporations. 

l 
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ARTICLE II 

2.0J, The Capital Stock or the Constituent Co:rpor!::, 

lli~!.=.. At the Ettective Time or the Merger, the 111u1d and 

then outa~anding aharea or Comon Stock or each ot the Merging 

Carporations shall not be converted or exchanged but ahall be 

surrendrred and canceled, and ehares or the Surviving Corpora

tion shall not be issued 1n exchange therefor;' and the aharea 

of the Surviving 9orporatiqn shall not be changed. 

ARTICLE III 
' 

3.01. Certiticate ot Incorporation or surviving 

~orporation. At the Eftectlve Time or the Merger the 

Certificate or lncorpoz•ation ot P•tl shall be ·amended aa 
t'ollows: 

l. Article FIRST shall be deleted and the rollow1ng 

inse~ted in lieu thereof: 

"FIRST: The name ot the corporation (hereinafter 
called the Corporation) 11 COLT INDUSTRIES OPERATING conP 11 

A~ so amended the Certificate or Incorporation or P-M in 

Pffect immediately prior to the Ertect1ve Time or the 

HerR•r shall become and continue to be the Cert1r1cate 

~r Incorproation or the Surviving CorporatiQn. 

7 
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3.02. By-laws or Surviving Corporation. The 

By-laws or P-M as in etrect immediately prior to the 

Effective Time ot the Merger shall become and continue 

to be the By-laws or the Surviving Corporation. 

3.03. Board or J>ireotos-s or Surviving Corpo

ration. The number or direotora of the Surviving Corpo

ration shall be thr••• and the persona constituting the . 
the Board ot Directors of P-M immediately prior to the 

~rrective Time ot the Me.er aball continue to be the 
.. 

directors or the Surviving Corporation and shall hold 

office until the annual ~••ting or stockholders ot the 

Surviving Corporation next following the Effective Time 
' 

or the Merger and until their aucoeaa·ora shall have been 

elected and shall have qualified. It at the Effective Ti~• 

or the Merger a vacancy shall exiat on the Board or Direc

tors, auch vacancy may be tilled in the manne~ provided 

by the By-laws of the Surviving Corporation as in ertect 

at and after such time. 

3.04, orr1cera or the Surviving Corporation. The 

nwnber or oft1cera or the Surviving Corporation ahall be nine, 

and the orr1cers or F-M 1n ottiae t111111ediately prior to ~he 

~trect1ve Time or the Merger 1hall becoM and continue to be 

---- " .• ··---- . ,.C:•:Z::- • ... - ........ . . 
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the otticer1 or the Surv1vin1 Corporation, each to hold orr1ce 

in accordance with the By-lawa or the Surviving Corporation as 

in effect at and after the Ettect1ve Time or the Merger. 

AR'l'ICLI IV 

~.01. Counterparts. 'l'hia Agreement may be executed in 

one or more counterparts, each of wb1ch shall be deemed an origi

nal, and it ahall not be nece11u1 in making proof ot -th1a Agree

ment to produce or account ror more than one auch counterpart. 

IN WITNESS•WHER!DF, · the Preaident and a maJority ot th~ 

Board or Directors ot each ot the Constituent Corporations have 
~ 

executed and entered 1nto thil Agreement in accordance with Sec-

tion 103 of the General Corporation 'L~w or the State or Delaware 

and Section 10~3-2 or the General Corporation Law ot the State 

or Ar1tona and the Seoretary ot .eac~ Conat.1tuent Corporation has 

attested the aeal ot each· -,auoh Canatituent Corporation impreaaed. 

hereon. 

r, 
.I 

PAIR8ANKS MORSE INC, 

by 

blreoor 
A maJorit7 ot the Board or 

Directors 



COL'l'S INC, 

-- Irecu 
A ma30J.ity ot th;a 

Director• 

ILOX INC, 

by 

A majority ot tho Board ot 
Directors 

OEOROE L. DETTERBECK COMPANY, 

by~~ 

Pr~sident~ 

~·d~~-
t.Je-ld' C:• w . b!reo o 

A =ajority or the Board or 
Director• 



· · · ' 
' .... 

,. 

LIBERTY INDUSTRIAL PARK 
CORPORATION, . 

by~ 
reaenFecor 

~~ 
147/~u r:: ot?-f=, -1rector 

A maJor1ty or the Board or 
Directors 

PRAT'l' & WHITNEY INC, 

by~. ££ 
President ,~r 

A maJor1ty or the Board or 
Directors 



.' 

_. 

QUINCY INC, 

by . JLJ,· 

~1 ~!:.rlt+- · 
A maJ·or1 ty or the Board or 

Director a 

MACHINERY TRADING INC, 

by~~~--

~!,i::!H 
blrecto? 

A majority ot the Board or 
Directors 

~ i-ec or 
A maJor1ty or the Board of 

Directors 



"'·,•. ·.,,·.· · :... 

I HEREBY CERTIPI that I am the Secretary ot PAIRBAHKS 

MORSE INC, a Delaware corporation, and DO FURTHER CERTIPr aa 

rouowa: 

l. The·rorego1ng Agreement or Merger (herein called 

the "Agreement") between FAIRBANKS MORSE IHC and the other 

parties named therein waa approved by resolution adopted by 

the Board or Directors or PAIRBANICS MORSE INC and thereafter 

was executed 1n accordance with Section 103 or the General 

Corporation Law ot the State ot Delaware and Section 10-3~2 

or the Deneral Corporat1~n Law ot the State or Arisona. 

2. The Agreement thereatter waa adopted by the 

sole holder ot all the capital stock ot FAIRBANKS MORSE INC 

pursuant to a Consent ot Stockholder,In Lieu ot Meeting given 

1n accordance with Section 228 ot the General Corporation Law 

or the State or Delaware. 

IN ~ITNESS WHEREOF, I do a1gn my name as Secretary 

ot FAIRBANKS MORSE INC th1a 28th day ot September 1971. 

) 

.. 
. -.. 
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l HEREBr C!RTIPY that I am the Secretar1 ot COI,'l''S 

INC, an Arisona corporation, AND DO FURTHER CERTIPY a1 tollows: 

l. The !orego1ng Agreement ot Merger (herein called 

the "Agre&Mnt") betwHn COLT'S INO and the other parties named 

therein waa approved bJ re1olution adopted by the Bou-d or Direc

tor, or COLT'S INC and there&tter waa executed in accordance 

with Section 10-342 ot tbe General Corpor~tion Law ot the State 

or Arizona and Section 103 or the General Corporation Lav or 

the State or Delaware. 

·• 2. The ■ole hol4er ot cap1tal atock or COLT'S INC 

executed a Wl'itten consent waiving the provisions or Section 

10-343 or the General Corporation Law or the State ot Arizona 

with respect to notice by mail and notice by publication and 
I 

adopte~ the Agreement. 

IN WITNE~S WHBRBOF, I do lign my name as Secretary 

or COLT'S INC thi• 28th day or September 1971 • 

•. . . :-17;- . .• • . ·-~· 

.. 
' 



I HEREBY CER'I'IPY that 1 am the Secret&~y ot ELOX 

INC, a Delaware corporation, and DO PURTHER CERTIFY &I 

follows: 

1. The rorego1ng Agree~ent ot Merger (herein 

called the "Agreement") between ELOX INC and the other 

parties named therein was approved by reaolut1on adopted 

by the Board or Directors ot ELOX INC and therearter waa 

executed in accordance w1th ·Sect1on 103 ot the General 

Corporation Law or the State or Delaware and Section 10-3~2 

• of the General Corporation Law or the State of Arizona. 

2, The Agreement thereatter was adopted by the 

aol.e holder or all the capital stock or ELOX INC pursuant 

to a Consent or Stockholder 1n L11u 1or Meeting given in 
accordance w1th Section 228 ot the Oeneral Corporation Law 

or the State or Delaware. 

IN WITNESS WHBREOP, I do aign my name as Secretary 

or ELOX INC this 28th day or Septemb~r 1971. 

- · ·· .. , -~ .••• .•- ... --~--.. ... . 



I HEREBY CERTIFY that I am the Secretary or GEORGE 

L. DETTERBECK COMPANY, a Delaware corporation, and DO PUR'l'HER 
CERTIFY aa tollows: 

·1. The torego1ng Agreement or Merger (herein called 

the 11 Agreement 11 ) between OEORQE L. OfflERBBCI COMPANY and the 

other parties named therein was appl'Oved by resolution adopted 

by the Board ot Director■ ot OBOROE L. DE'l'TERBECK COMPANY and 

therearter waa executed in · accordance with Section 103 or the 
!. Oeneral Corporation Law or the State or Delaware and Section .. 

l0-342 or the General Cor.poration Law or the State ot Arizona, 

2. The Apeement thereatter waa adopted by the 

sole holder or all the capital stock or OBOROE L. DB'l'TERBECK 
. . . 

COMPANY pursuant to a Consent ot Stdckbolder In Lieu or 

Meeting given in accordance with Section 228 or the General 

Corporation Law or the State of Delaware. 

IN Wl'l'HESS WHEREOF, I do sign my name as Secretary 

or GEORGE L. DE'l'TERBECK COMPANY thia 28th day or September 

1971. 

ll 

,, 
I 
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I HEREBY CBRTIFY that I am the Secretary ot LIBERTY 

INDUSTRIAL PARK CORPORATION, a Delaware corporation, and DO 

FURTHER Cl'RTIPY •~ tollowas 

·1. The toregoing Agreement ot Merger (herein called 

the "Agreement") between LIBERT? INDUSTRIAL PARK CORPORATION 

and the other pa.rt1ea named therein waa approved b1 reaolution 

adopted by the Board ot Directora ot LIBERTY INDUSTRIAL PARK 

CORPORATION and thereatter·waa executed in accordance with 

Section 103 or the aeneral Corporation Law ot the State ot 

' Delaware and Section 10-342 or the General Corporation Law 

ot the State or Arizona. 

2. The Agreement thereafter waa adopted by the . 
aole holder ot all t!Je capital stock or LIBERTY INDUSTRIAL 

PARK CORPORATION pursuant to a Consent ot Stockholder In 

Lieu or Meeting given in accordance with Section 228 or the 

Oeneral Corporation Law or the State or Delaware. 

Ill WITNESS WHER!OP, I do a1gn my name aa Secretary 

or LIBERTY INDUSTRIAL PARK CORPORATION th1a 28th day or 

September 1971. 

/7 
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I HEREBY CERTIPY that I am the Secretary ot MICKEY 

THOMPSON ENTERPRISES. INC. 1 a Delaware corporation, and DO 

FURTHER CER~IFY aa. rollowa: 

·1. The rorego1ng Agreement or Merger (herein 

called the •Agreement") between MICKEY ~HOMPSON EN'l'ERPRIS!S, 

INC., and the other parties named therein waa approved by 

reaolut1on adopted by the Board or Directors or MICKEY 

THOMPSON ENTERPRISES, INC.; and thereafter waa executed 1n 

accordance with Section 103 ot the Oeneral Corporation Law 
• or the State or Delaware _,id Section 10.342 or the General 

Corporation Law or the State or Ar11ona. 

2. The Agree~ent thereafter was adopted by the . 
aole holder ot all the capital atodk ot MICKEY THOMPSON 

EN'l'ERPRISES 1 INC., purauant to a Consent or Stockholder In 

Lieu ot Meeting given 1n accordance with Section 228 of the 

General Corporation Law or the State ot Delaware. 

IN WITNESS WHEREOF, I do sign my name as Secretary 

or MICKEY THOMP30N ENTERPRISES, INC., th11 28th day or 

September 1971. 

r · eor 

,' g 

i' 
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I HERBBY CER'l'IPY that I am the Secretary ot QUINCY 

INC, a Delaware oorporat1on, and DO PURTHER CERTIPY aa 

tollowa: 

. 1. The torego1ng Agreement ot Merger- (herein 

called the "Agreement") between QUINCY INC and the other 

partie1 named therein was approved by reaolution adopted 

by the Board or Directors or QUINCY INC and thereafter waa 

executed in accordance with Section 103 or the General 

Corporation Law or the State or Delaware and Section 10-3~2 

ot the General Corporatt~n Law ot the State or Arizona. 

2. The Agreement thereatter waa ·adopted by the 

sole holder or all the capital stock or QUWCY INC pursuant 

to a Consent or Stockholder In L1eu, or Meeting given in 

accordance with Seot1on 228 ot the General Corporation Law 

or the State or Delaware. 

IN WI'l'NESS WHEREOP, I do aign my name H Secretary 

or QUINCY INC this 28th day or September 1971. 

.. 
' 

..... ... ... . - -· -- ---- -. - -,. 
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I HEREBY CBRTIPY that I am the Secretary or PRATT 

I WHITNEY INC, a Delaware corporation, and DO PURTHER CERTIFY 

aa follows: 

1. The foregoing Agre ... nt or Merger (herein 

called the "ASl"eement•) between PRA'l"t l WHITNEY INC and 

the other part1ea named therein waa approved by reaolut1on 

adopted by the Board ot Directors ot PRATT & WHITNEY INC and 

therearter was executed 1n accordance with Section 103 or 

!. the General Corporation Law or the State or Delaware and 
~ 

Section 10-3~2 or the Oen~ral Corporat1on Law or the State 

or Arizona. 

2. The Agreement thereatter waa adopted by the 
, 

sole holder ot all the capital stock or PRA'l'T & WHITNEY INC 

pursuant to a Consent or Stockholder in Lieu or Meeting g1ven 

1n accordance with Section 228 ot the General Corporation Law 

or the State ot Delaware. 

IN WITNESS WHERBOP, I do a1gn my name aa Secretary 

or PRA'l"l' I WHI'l'NBY INC thia 26th day ot September 1971. 

. . . ··· -·· . _..,....._ . - ·· . . ...,_ ...... ·• ---- ·-· ~ .. : ··· •-•. ---....-•-- ·· .. 
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I H~EBY CIRTIPY that I am the Secretary or MACHINERY 

TRADING INC, a Delaware corporation, and DO FURTHER CIRTIFY as 

follows: 

-i. The torego1ng Agreement ot Merger. (herein called 

the "Agreement") between MACHINERY TRADING INC and the other 

parties named therein wa■ approved by resolution adopted by 

the Board or Directors or MACHINERY 'l'RADINO INC and thereafter 

was e~ecuted in accordance -with Section 103 or the General 

Corporation Law or the State or Delaware and Section 10•3~2 
~ 

or the General Corporation Law or the State or Arizona. 
'• 

2. The Agreement thenatter wa■ ad~pted by the sole 

holder. or all the capital stock or MACHINERY TRADING INC pur-
, . . . 

1uant to a Con■ent or Stockholder In Lieu or Meeting given in 

accordance with Section 228 ot the General Cor1.orat1on Law or . 

the State or Delaware. 

IN WITNESS WHEREOF, I do 11gn my name as Secretary 

or MACHINERY TRADING INC this 28th. day or September 1971 • 

. ?../ 



I HEREBY CERTIPY that 1 am the Seoretarf ot PO'l'TER 

& JOHNSTON COMPANY, a Delaware corporation, and DO PURTH~R 

CERTIFY aa tollowa: 

-1. The rorego1ng Agreement ot Merger (herein 

called the "Agreement•) between P0'l"'l'ER & JOHNSTON COMPANY 

~nd the other part1ea named there1n vaa approved by resolution 

adopted by the Board ot D1rectora or POTTER & JOHNSTON COMPANY 

and therearter was executed 1n accordance with Section 103 or 

the Oeneral Corporation Law or the State or Delaware and Section 

~ 
10-342 or the Oeneral Corporation Law or the State or A~izona. 

2. The Agreement thereafter was adopted by the sole 

holder or all the capital etook or POTTER & JOHNS'l'ON C:OMPAHY 

pursuant to a Consent ot Stockholder In Lteu or Meeting given 

1n accordance w1th Section 228 ot the General Corporation Law 

or the State or Delaware. 

IN WITNESS WHEREOF, I do sign my name aa Secretary 

or POTTER & JOHNSTON COMPANY this 28th day or Septe~ber 1971. 

) ) 

- .. -----------· -~··· 
·· .. . " 



The toregoing Agreement or Merger, ~av1ns been 

approved by re~olut1ons adopted by the respect1vo Boards 

or Directors or the Constituent Corporations, having there

after been executed by the respective Conat1tuent corporations . 
in accordance with Sar.t1on 103 or the Oener~l Corporat1on Law 

. . 
or the state or Delaware and Section 10-3~2 -of the Oener~l 

•Corporation ~aw of the State or Arizona, having thereafter 

been adopted by the sole stockholder ot ·each or the respective 
. ' 

Constituent Co~porat1ona, and such tacts having been certified 

thereon by the Secretar11or eaoh o~ the Co~atituent Corpora-
.. 

t1ons under the seal t~ereor, all in accordance with the laws 

or the State or Delaware and the State or Arizona, 1a hereby 

again ·executed in accordance with Section 103 or the Oeneral 
' I • 

Corporation Law or the State or Delaware and Section 10-3-

of the General Co~porat1on Law ot the State or Arizona th1a 

28th day of September 1971, 
PAIRBAHKS MORSE INC, 

[Seal) 
by,~~ 

•• en 

!J o,,,/J. lafitf 
Sec t 

... .. . .. ___ ..._..,.....__ ___ ,, 

, . . 



. -- __ _ .,_ ------ ······-··· .,. 

[Seal] 

• • ·-- ·--z.?"_ ' -
.. - _____ ;,n..:: . 

.1 .... • - ••• . . 

2 

COLT'S INC• 

b7 d'MY.J~ 
~{:.r'rk,,L,, 

e aFy / 0 

BLOX INC, 

b:~~ 
; ~fy LJ fo 1ff= 

Secret 

OEOROB L. DE'l"l'ERBECK COMPANY. 

bJ~iaf.7~1 

LIBERTY INDUSTRIAL PARK CORPORATION, 

by~-~ 
( Pree1dent ? 



[Seal) 

-· .. ,, ... . . ·, . •' 

3 

MICKEY THOMPSON ENT!RPRISES1 INC., 

bf . ~_,,- ~ ~~ . 

Pres!den 

Secretary 7 fJ 

PRAT'!' Ii WHITNEY INC, 

by~a9:j 
/!fr'tllJ t<2~ 

Secr~t ry 

•' • 



-·- -· - ·--------------

[Seal] , 

., I - ., 

PO'l'l'ER l JOHNSTON COMPANY, \' )y~~f 



STATE OP N&W YORK. ) 
) as.: 

COUNTY OP KEW YORX, ) 

BE IT REMEMBERED that on th1a 28th day or Septe~ber 

1971. personally came before me FRANK J. !VANOELIST. JR., 

and DONALD E. O'KE!PE, President and Secretary, 

respectively, or COLT'S INC, a corporation of the state or 

Arizona, and one or the corpo~ationa party to the foregoing 

Agreement or Merger, known to ■e personally to be such, and 

acknowledged aald AgreeMtnt ot Merger to be the act and deed 
•. 

or aatd corporation, that the tacts atated therein are true; 

that the a1gnature ot the Preatdent 1a h1a proper handwriting; 

and that the signature of the Secretary 1a h1a proper ~and

writing; and that the seal affixed 1a the common or corporate 

aeal of aa1d corporation. 

OIVEN under •Y hand and aeal or office the day and 

year atoreaa1d. 

(SealJ. 

· ..... 

«~~:~~ 
~lflONICA MaCAlffAN 

IIOl'~lT PUii.iC, Slllt f/1 11N YO!t 
No, 11•7794225 

QNlilled la 11ft Yan CcNnty 
r.om,,,i.llon [spim Mlrcll 30, 1972 

----· -··- -· --·•-•. -~-
• • ,.'": ! 



STATE OF NEW YORK, ) 
) 118 •: 

COUNTY OF riEW roRK, ) 

dE lT RJ::M£Mli~H~D that ~n this 28th day of ~eptemuer 

1971, pereonally cue before me FRANK J, EVANOKL1ST, JH., and 

DONALD~. 0 1 KE!::Ft, Prea1dent and Secretary of ELOX lNC, a 

corporation or the State or Delaware, and one of tho corporations 

party to the foregoing Agreement ot Merger, known to me peraonally 

. . 
to b~ such, and acknowledged ea1d Agreement of Merger to be the 

act and deed or said cor~orat1on; that the facts stated therein 

are true; that the atgnat~re ·ot the President is his own ~roper 

handwriting; and that the signature ot the Secretary ls his own 

proper handwriting; and that the seal affixed ls the common or 
. . . 

corporate seal or said corporation~ 

OlVl::H under my hand and seal or otfice the day and 

year aforeaa1CS, 

VERONICA McCARTAN 
NDTAIIV PUii.iC, Slelt Of "" YOr11 

No. 31-7794225 
Qvlllltd la Hew yo,- to1111ty 

Commllllon tc1>lrn M11d1 JO, 1971 



STATE OP NEW YORK. 

COUNTY OP NEW YORK, 

I _a.j •• -~,, ~ , 

... . 

BE IT R!MEMBBRBl) that on thia 28th day or September 

1971 1 peraonallr came batore me WILLIAM D. FORD• and 

DONALD E. O'KDPE , Pre11dent and Secretary or OEOROE L, 

UE'l"l'ERBECK COMPANY, a corporation ot· the State or Delaware, 

and c,,,e ot the corpor:oationa party to the tol'ego1ns: Agreement 

ot Me~ger, known to •e per1onally to be auoh 1 and acknowledged 

said Agreement or Merger,to be the act and deed of aaid corpora

tion; that the tacts atated therein are truei that the signature 

or the Preaident 1a h11 own proper handwriting; and that the 

signature ot the Sec.l'etary 1a hie own proper handwriting; and 
I 

that the .seal att1xed 1a the co11111:1on or co1•porate seal of aa1d 

corporation. 

DIVEN und~r my hand anj aeal ot ott1ce the day and 

year atoreaa1d. 

-----. ---·- .. ··- . 

oaryubc 
VERONICA McCAft'TAI" 

NOTARY l'llll1C. SIJle ol llfll Yor~ 
No. 31.779422.5 

QuahlteO III N.., YOf- COlllllY 
c,,,-,,i;~'!ll'I t,p,IOI March ~O. 1912 

,. 
' 



. . . . .. - · ~! 
-- ··--··- ._ ·•c,j..J.' . 

.,. -. - .... . 

STATE OF NEW YORK 1 ) 

) as.: 
COUNTY OP NEW YORK 1 ) 

BE IT REMEMBERED that on this 28th day or September 
. 

1971, personally came before me WILLIAM D, FOP.D) and 

DONALD E, O'K!EPE , President and Secretary of LIBERTY 

INDUSTRIAL PARK CORPORATION, a corporation or the state or 

Delaware, and one ot the corporations party to the rorego1nc 

Agreement or Merger, known. to me personally to be such 1 and 

acknowledged said AgreeJll,nt ot Merger to be th~ act and deed 

or sa1d corporation; that the racta stated th~re1n are true; 

that the signature ot the President is hh own proper handwriting; 

and that the o18nature or the Secretary is h1a own_proper hand-
. ~ 

writing; and that the seal attixed is the common or corpor~te 

seal or said corporation. 

GIVEN under my hand and seal or Qff1ce the day and 

year aforesaid. 

otaryuc 
VERONICA Mc:CAlffAN 

IIOTAll'I PUii.it, Stal• If lltW '10ft 
No. 31•779422!1 

Qy1t1r.ld In ""' YO!\. CNlll'l1971 
Colllmluloll [aphll lh!dl 30, 

-· ·· · •- •...-•---- . ... ,r:, 



~TATE OF N~W YORK, 

COUNTY OF NEW YORK, 

) 
) as.: 
) 

1:SE lT REMEMBC:RED that on tb11 28th day or September 

1971, personally came before me WlLLlAM D. FORD, and 

DONALD E. O'KEEFE, 1rea1dent and Secretary or M!CKJ::Y 

THOMPSUN J:;NTERPRtS~S, !NC., a oorporat1on or the State or 

Delaware, and on~ or tho corporat1ona party to the foregoing 

Agreement or Merger, known to me per10nally to be auch, and 

acknowledged 1a1d Agre,ment or Merger to be the act and deed 

of aaid corporation; that the faota stated therein are true; 

that the signature or the President is his own proper hand

writing; and that the signature of the -Secretary 1s his own 

proper handwriting; and that the seal affixed is the common 

or corporate seal of said corporation. 

OLVEN under my hand and aeal or office the day and 

year aforeua1d. 

. . . ... 
l 



!. 

: .. · . 

STATE Of Nh-W YORK, ) 
) 88.: 

COUNTi OF N~W YORK• ) 

li~ l~ ~~RJ::D that on this 28th day or September 

1971, personally came before me WlLL!AM D, FORD. and 

DONALD E. o•K~F~. President and Secretary or PHATT & 

WttLTN~Y INC, a corporation or the State or Delaware, and 

one 01" the corporations party to the foregoing Agreement 
. --

of Merger, known to me personally to be such, and acknowl-

edged said Agreement ori Merger to be the ac_t and deed or 

sa1d corporation; that the raota atated therein are true; 

that the signature ot the President is his own proper hand-

writing; and that the signature or the Secretary 1a his 
I 

.. , 

own proper handwriting; and that the seal arr1xed 11 the 

common or corporate seal or aa1d 6orporat1on, 

OlV~N under •Y hand and seal or ottice the day and 

year aforesaid, 

... .. 
VERONICA McC.\lff,\N 

IIOTAIY PUIUC. flltli 111 11aw Yorti 
No. 31•77942U 
~ ...... ,.a.., 

c.1111u1a11 bphu, llardl JO, mt 

.·.• 

•' 
I 



- • •, 

STATE OP NEW YORK, ) 
) aa.: 

COUNTY OF NEW YORK, ) 

BE IT REMEMBIRBD that on thia 28th day ot September 

1971, peztaonally aam~ beta:re me PRANK J. EVAHQELIS'1' 1 JR., and 

DONALD E. O'KEEPE , Preaident and Searetary or QUINCY INC, 

a corporation or the State or Delaware, and one of the coi-pora

tiona party to the foregoing Agreement of Merger, known to me . 
personally to be suoh, and acknowledged 1a1d Agreement or Merger r 
to be the act and deed o~ said oorporat1on; that the facts 

•, 

stated therein are true; that the a1gnature or the President 

1a hia own proper handwriting; and that the signature Jt the 

Secretary is hil own proper handwriting; and that the seal 

arr1xed is the common or corporate eeal or said corporation. 

OlVEN under my hand and seal or office the day and 

year aroreaa1d. 

VEFiONICA McCAlffAN 
NOT ARY PUii.iC, Stal1 af Ne,, Yott 

No. 31,779422& 
Qllalllled •- New Yo,- County 

ConillliQlon bplnt Muell 30, 1972 

- '?_;~;· ·- - - ·· .. ·-·- ...... ----·-- ··· - · ·- -- .-- ·• : . 



STATE OP NllfYORX 1 

COUNTY OP NEW YORK, 

BB IT REMIMB£RED that on this 28th day or Septeaber 

1971, personally came betore me PR,\?~K J. EVANOELISTi JR., and 

DONALD E. O'KEEPE • President and Secretary ot MACHINEKY 

TRADINO INC, a corporation or the State ot Delaware, and one 

or the corporat1ona party to the toregoing Agreement or Merger. 

known to me peraonally to be auch, and acknowledged aa1d 

Asr••~ent or Merger to ~e the act and deed or said corporation; 

that the racta stated therein are true& that the signature or 

the President 1a h1a own proper haridwr1t1ngJ and that the 

e1gnat.ure ot the SecNtary 11 h~• own pr~per handwr1-t~ns. and 
I 

that the seal att1xed 1• the co•on or corporate seal or said 

corporation. 

GIVEN under my hand and seal ot ort1ce the day and 

year aroreaa1d, 

., 
• • •a:•;~••• ur~~u~~""' 

., ·,: 
. ·cs.~1] ,.•·· .. <~· .... 

ViRONICA M~JffAN 
NOTARY PIJ9UC, Stile • 11M YD!\ 

Na. 31•779•225 
Quelllltd In N"' Ytr\ ~ 

CammltllGn hplr1t Mln;b 30, 1tn 



,· .. .. 

STATE OF ·NEW YORK, ) 
) 11.: 

COUNTY OP NEW YORK, ) 

BE IT REMEMBERED that on th1a 28th day or September 

1971, pe~aonally came berore me FRANK J. EVAHOELIST,JR.,and 

UOHALD E. O'KEEFE , Preaident and Secretar1 ot PAIR,;ANKS 

MORSE INC,~ corporation or the State ot D•laware, and one or 

the corporations party to the torego1ng Agreement or Merger, 

known to me perapnally to.be such, and acknowledged aa1d 

Agreement or Merger to be the act and deed or aaid corporation, 

that the tacts stated t~,rein are true; that the signature or 

the President 1a his own proper handwriting; and that the signa

ture ot the Secretary 1a h1a own proper handwriting; and that 

the seal att1xed la the oonanon or corporate seal ~r·aa1d corpora

tion. 

OIVEN under my hand and seal or orr1ce the day and 

year aroreaaid, 

VERONICA "McCAln'AN 
NOTAIY PllltlC. 11111 o1 lftw Ytrk 

No. 31-7711422=5 
Qllllilled hi llflr Yir- COdt, 

CofflllllNloll C.pim lola~h 30. 1972 

, . 
' 

I 

I 



STATE OP NEW YORK, )) 
aa. s 

COUNTY OP NEW YORK, ) 

.... ___ __ ., -··--··----------··-· 

BE IT REMEMBERED tbat on thia 28th day ot September 

1971, peraonally came betore me WILLIAM D. PORl>,and 

DONALD E. O'XRFE , Prea1dent and Secretary or PO'l'TER & JOHNSTON 

COMPANY, a corporation or the State or Delaware, and one or 

the corporationa party to the rorego1ng Agree~ent or Merger, 

known to me peraonally to be euoh, and acknow~edged said Agree

ment or Merger to be the ~ct and deed or aaid corporation; that 

• 
the racta atated therein are true; that the signature or the 

President 1a his own proper handwr1t1ngi and. that the signature 

of the Secretary 1a ~1a ~wn proper handwriting; and that the 

seal arrtxed 1 .. the co,1:.~on or corporate oal of eaid corporativn. 

GIVEN under my hand and seal or office the day and 

year atoreaaid. 

VIRONICA McCARTAN 

:,OTAIY 1'1181.IC, S111, "' Ntlf VOil 
No. 31•7794225 

()ua!ihlO 1n N .. York County 

C:0..,1111"1:111 !ap,rn Much JC, 1972 

, , 
' 



t r~ • • 

. ~.., ' 

. 

C.ertlfi:::.ate of Agreement of Merger of tht: "COLT'S INC "• a corporation org.-nized 

f
~ and existing ~er the law• of the State of Arizona. ''EI.OX INC 11 , ''GEORGE 

I.. DETl'EDEClt COMPANY", ''LIBERl'f IHDUStllJAL PAJI( COllPOIA'UOlf" • "MICXiY 

1 
Tl_l<lil"SON EH'rEBPllJ,SES • INC.". ''qUIHCr IHC ". li!L'Tr a. WHITNBY mc ". 

} "HACBIHEKI TRADING INC " and "l'O'UEI. & .KIDISTON CClfPAHr" • corporat:loaa organized 
·, 
-1 • 

and existing under the lav• of the State of Delaware, merging with and into the 

"FA IBBAMU H>ISE DI: ", a corporation orgcU.zed and exiatlag under the lav• 

.,f the s~ate of Delaware. under the name of "COLT INDUSTRIES OPEBATta; COllP ", 
. ,-'\ 
! - aurecei.ved and filed 1n tbia office the tventy-nlotb d- of September, A.D. l ·'-;1_ . -, 

I ~971, at 10 o'clock A.X. 

' · And I: do hereby further certify that the aforesaid Cor;poration ahall 

"\ 

g'>verned by the 1.,,. of the State of Delaware. 

-=-

r 

i·? 
[·· 
I 

f 
I 
!· 

~ 
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